State of Wisconsin

Department of Employee Trust Funds
DOA-3049 (RO7/2014)

5. 51.01(5) Wis. Stats. § 111.32(13m) Wis. Stats.

Depariment of Employse Trust Funds
801 W. Badger Road

P. 0. Box 7931

Madison, Wl 53707-7931

Contract By Authorized Board

Commeodity or Service: Third Party Administration of Contract No./Request for Proposal No: ETE0020
Dental Benefits

Contract Period: July 15, 2015 through December 31, 2017 with the option of renewal for two (2) two (2) year
periods

1. This Contract is entered into by and between the State of Wisconsin, Group insurance Board {GIB) hereinafter
referred to as the “Board” and the State of Wisconsin, Department of Employee Trust Funds (ETF) hereinaiter
referred to as the “Department”, and between the Deita Dental of Wisconsin, Inc. hereinafter referred to as the
"Contractor’, whose address and principal officer appears on page 2. The Department is the sole point of contact
for this Contract. o

2. Whereby the Department of Employee Trust Funds agrees to direct the purchase and the Contractor agrees to
supply the Contract requirements cited in accordance with the State of Wisconsin standard terms and conditions
and in accordance with the Contracior's-proposal dated March 30, 2015, hereby made a part of this Contract by
reference.

3. In connection with the performance of work under this Contract, the Contractor agrees not to discriminate against
any employees or applicants for employment because of age, race, religion, color, handicap, sex, physical
condition, developmental disability as defined in s.51.01(5), Wis. Stats., sexual orientation as defined in

~ 8.111.32{13m), Wis. Stats., or national origin. This provision shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of
pay or other forms of compensation; and selection for training, including apprenticeship. The Contractor further
agrees o take affirmative action to ensure equal employment opportunities. The Contractor agrees to post in
conspicuous places, available for employees and applicants for employment, notices to be provided by the
contracting officer setting forth the provisions of the nondiscrimination clause.

4, Contracts estimated to be over fifty thousand dollars {$50,000) require the submission of a written affirmative
action ptan. Contractors with an annual work force of less than fifty (50) employees are exempted from this
requirement. Within fifteen (15) business days after the award of the Contract, the plan shall be submitted for
approval to the Depariment. Technical assistance regarding this clause is provided by the Department of
Employee Trust Funds, P.O. Box 7931, Madison, W| 53707-7931, 608.261.7952, or via e-mail at
ETFSMBProcurement@etf.wi.gov.

5. For purposes of administering this Contract, the Order of Precedence is:
A). This Contract with Delta Dental of Wisconsin, Inc. including Exhibit A Dated June 10, 2015 and Exhibit B Dated
June 18, 2015;
B). the RFP dated February 20, 2015;
C). Delta Dental of Wisconsin, Inc. Response to Questions Dated May 7, 2015;
D). Delta Dental of Wisconsin, Inc. Response to Questions Dated April 7, 2015;
E). Delta Dental of Wisconsin, Inc. Cost Proposal Dated March 30, 2015; and,
F). Delta Dental of Wisconsin, Inc. Proposal Dated March 30, 2015.
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Contract Number & Service:

ETE0020 Third Party Administration of Dental Benefits

State of Wisconsin

Department of Employee Trust Funds

Contractor to Complete

By Authorized Board (Name)
Group Insurance Board

By (Name)

Jon Litscher

Legal Company Name

Deita Dental of Wisconsin, Inc.

Trade Name

Title Taxpayer Identification Number

hair

Group Insurance Board 39-6094742

Phone Company Address (City, Stafe, Zip)
2801 Hoover Road

608.266.0301 Stevens Point WI| 54481

Date (MM/ /CCY By (Mame)

/ AOLS Dennis L. Brown

SlgnaKtune
Title

President & Chief Executive Officer

Phone

715.344.6087

Date (MM/DD/CCYY)
06/25/2015
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June 10, 2015

Exhibit A

The following reflects mutually agreeable terms and conditions.

ATTACHMENT C-2: FINANCIAL PROPOSAL SUMMARY (SELF-FUNDED DENTAL)

The Department accepts the Contractor's implementation credit of $25,000.00. The Contractor will itemize the
implementation credit on the Department's January, 20186 invoice.

9.3 LIQUIDATED DAMAGES

Both parties acknowledge that it can be difficult to ascertain actual damages when a Contractor fails fo carry out the
responsibilities of the Contract. Because of that, the Contrastor acknowledges that for the Contract resulting from this
Proposal, it will negotiate liquidated damages, as required by the State of Wisconsin, for the Contract. The
Contractor agrees that the Department shall have the right fo liquidate such damages, through deduction from the
Contractor's invoices, in the amount equal to the damages incurred, or by direct billing to the Contractor.

The Department shall notify the Contractor in writing of any claim for liquidated damages pursuant to this section
within thirty {30) days after the Contractor’s failure to perform in accordance with the terms and conditions of this
Contract which includes the Contractor's right to cure any failure to perform.

In light of the foregoing, it is agreed that Delia Dental of Wisconsin, Inc. may be required to pay fo ETF, for failure to
carry out its responsibifities identified in the Contract, liquidated damages in an amount that does not exceed the total
amount of the Contract {excluding any claims reimbursements). Such damages are intended to be a reasonable

. estimate of ETF’s anticipated financial loss and damage and not as a penalty. Furthermore, such damages shall be in
addition to, not in lieu of, rights of ETF to pursue other appropriate remedies. Delta Dental of Wisconsin, Inc. and
ETF may choose to utilize Section 9.14 (Contract Dispute Resolution) of this Contract in order to resolve any
disagreement over the amount of liquidated damages.

9.14 CONTRACT DISPUTE RESOLUTION

E In the event of any dispute or disagreement between the parties under this Contract, whether with respect to
the interpretation of any provision of this Contract, or with respect to the performance of either party hereto,
except for breach of Contractor’s intellectual property rights, each party shall appoint a representative to
meet for the purpose of endeavoring to resolve such dispute or negotiate for and adjustment to such
provision.

B No legal action of any kind, except for the seeking of equitable relief in the case of the public's heaith, safety
or welfare, may begin in regard to the dispute untit this dispute resolution procedure has been elevated to
the Contractor's highest executive authority and the equivalent executive authority within the Department,
and elther of the representatives in good faith concludes, after a goed faith attempt to resolve the dispute,
that amicable resclution through continued negotiation of the matter at issue does not appear likely.

E The party believing itself aggrieved (the “Invoking Party”} shali call for progressive management involvement
in the dispute negofiation by delivering written notice to the other party. Such notice shall be without
prejudice to the Invoking Party's right to any other remedy permitted by this Contract. After such natice, the
parties shall use all reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between authorized negotiators for the parties at the
following successive management levels, each of which shall have a period of allotted time as specified
below in wiich to attempt to resolve the dispute;

LEVEL DELTA DENTAL OF WISCONSIN, INC. ETF ALLOTTED TIME
First Senior Account Manager Deputy Insurance Director 10 business days
Second Director of Account Management insurance Director 20 business days
Third Vice President, Sales and Marketing Secretary 30 business days

The allotted time for the First Level negotiations shall begin on the date the Invoking Party's nofice is received by the
other party. Subsequent allotted time is days from the date that the Invoking Party’s notice was originally received by




June 10, 2015

Exhibit A

the other party. If the Third Level parties cannot resolve the issue within thirty (30) business days of the Invaking
Party's original notice, then the issue shall be designated as a dispute at the discretion of the Invoking Party and, if
s0, shall be resolved in accordance with the section below. The time periods herein are in addition to those periods
for a party to cure provided elsewhere in this Contract, and do not apply to claims for equitable relief {e.g., injunction
to prevent disclosure of confidential information). ETF may withhold payments on disputed items pending resolution
of the dispute.

As provided in the Standard Terms and Conditions, this Contract shall be governed under the laws of the State of
Wisconsin. Both parties agree that any court proceeding arising or related to this Contract shall be exclusively
brought in the State of Wisconsin, Dane County Circuit Court, or upon appeal to the appeliate courts in Wisconsin.
Both parties agree to waive the right to trial by jury.

ADDED 9.28 APPEALS PROCESS

If any participant has a problem or complaint relating to a determination of benefits, he or she should contact Delta
Dental of Wisconsin, Inc. Delta Dental of Wisconsin, Inc. shall assist the participant in trying to resolve the matter on
an informal basis, and may initiate an informal claim review of the benefits determination. A claim review may be
done when a participant requests a review of denied benefits. When a claim review has been completed, and the
decision is to uphold the denial of benefits, the participant may file a formal grievance. if the participant wishes, he or
she may omit this step and immediately file a formal grievance.

Any dispute about benefits or claims arising under the terms, conditions, and provisions of this agreement shall first
be submitied for resolution through Delta Dental of Wisconsin, Inc.'s internal review process. A participant may file a
formal grievance to Delta Dental of Wisconsin, Inc. within ninety (90) days of the original denial. In the grievance
request, the participant may submit additional documents and written comments and request relevant information and
documents pertaining to the original claim denial. Delta Dental of Wisconsin, Inc. will issue a decision (the “Final
Decision”} within sixty (60) days of the date of a participant’s grievance request, outlining the reason (s) and
references to the Plan provisions governing the Final Decision. In its Final Decision letter, Delta Dental of Wisconsin,
inc. shall inform the participant of his or her right to request a determination from the Department within sixty (60)
days of the date of Delta Dental's Final Decision letter in the event they disagree with the grievance committee's Final
Pecision.

A participant may appeal the Delta Dental of Wisconsin, Inc. Final Decision to ETF for either an informal review or a
departmental determination. A request for ETF informal review or a departmental determination must be made within
sixty (60) days of the date of the Delta Dental of Wisconsin, [nc. Final Decision letier. If the participant requests an
informal review by ETF, the results of that review will be sent within sixty (60) days of ETF's receipt of the request. If
a pariicipant requests a departmental determination, ETF will attempt to send that determination to the participant
within ninety (90) days of the request.

A participant may appeal ETF’s departmental determination to the Group Insurance Board. An appeal to the Group
Insurance Board must be made within ninety (90) days of the date of the departmental determination. All appeals to
the Group Insurance Board are conducted in accordance with Wisconsin Administrative Code Chapter ETF 11. An
appeal should be sent to the Appeals Coordinator, Department of Employee Trust Funds, and P. O. Box 7931,
Madison, WI 53707-7931.
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